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ARTICLES OF MERGER
Merger Sheet
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MERGING:

CFT PROPERTIES, LTD., a Florida entity, A94000000268
INTO
CTA PROPERTIES, LTD., a Fiorida entity, AG4000000263

File date: June 21, 2000
Corporate Specialist: Shawn Logan
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Pursuant to the provisions of Section 620.203 of the Florida Revised Uniforal
Limited Parinership Act, the -.?ders&gned hereby certify that:

1.

CFT Propesties, 1id., a Flodda limited partnership (“CFT™) shall be
merged with and into CTA Proparties, Lid., a Florida limited parinership (“CTA”), and CTA. shall
be the surviving limited partership (the “Merger™. 4494 — 247

2. The Agreement and Plan of Merger dated as of Junte 19, 2000, pursuant to -
which the Merger wes approved and a copy of which is attached hereto, was gpproved by each of

CFT apd CTA on June 19, 2000 in accordance with the applicable provisions of Chapter 620 of
the Florida Statutes.

3. The Certificate of Limited Partuership of CTA as in effect on the Effective
Date shall remain in effect and be the Certificate of Limited Partnership of the surviving limited
partnership,
4, The written consent of CTA Properties, {nc., a Florida corporation, the
Egeneral pariner of the surviving limited partnership, has besn obtained pursuant to Section
620.202(2). :

5.

The Merger shall become effective at 9:00 2.m. on the day that these
Articles of Merger have been filed with the Secretary of the State of Florida (the “Effective
Date™),
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of CFT and CTA by their respective authorized officers as of June 19, 2000,
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CPT PROPERTIES, LTD., & Florids Emited
pantaership

By: CFT Properties, Inc., a Floridx corporation
ganeral pattner

Presidant

CTA PROPERTIES, LID,, & Florida limited
partnership

By: CTA Properties, Inc., 2 Florida corporation
general pastner I

Tiwy Crocker
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AGREEMENT AND PLAN OF MERGER ; T 7

QF
CFT PROPERTIES, LTD. . T
WITH AND INTC
CTA PROPERTIES, LTD.

This Agreement and Plan of Merger dated a5 of June 19, 2000, is made by and
between CTA PROPERTIES, LTD.,, g limited partnership organized and existing under the laws
of the State of Florida (“CTA, or the “Surviving Limited Partnership”™), and CFT PROPERTIES,
LTD., a limited partnership organized and existing under the Isws of the State of Flarida (“CFI™).

Pursuant to this Agreement and Plan of Merger, CFT shall be merged with and
into CTA (the “Merger”) and, incident to the Merger, all of the cutstanding partnership interests
of CFT shall be converted into partnership interests of CTA and all of the outstanding paritnership
interests of CFT shall be ¢anceled. Each of the parties hereto wishes to set forth in this
Apreement and Plan of Merger the terms and conditions of the Merger, the mode of carrying the
Merger into effect, the manner and basis of converting the outstanding partnership interests of
CFT into partnership interests of CTA, and such other terms znd sonditions as may be required or
desired and permitted. All of the partuers of CFT and CTA deem the Merger desirable and in the
best interests of CRT and CTA, and have unanimously executed this Agreement and Plan of
Mesger. )

AGREEMENT

In consideration of the mutual covenants set forth in this Agreement, the parties
agree as follows:

1. On the Effective Date (as defined in paragraph 7 below), in accordance with
the provisions of this Agreement and Plan of Merger and Section 620.201 of the Florida Statutes,
CFT shall be merged with 2ad into CTA, which shall be the Surviving Limited Partnership, and the
separate existence of CFT ghall cease, CTA, as the Surviving Limited Partnership, shall possess
and retain every interest in all assets and properties of every description and wherever located of
CFT. The rights, privileges, immunities, powers, franchises and authority, public as weil as private,
of CFT shall be vested in the Surviviog Limited Parinership without further act. All obkigations due
CFT shall be vested in the Surviving Limited Partnership without further act. The Surviving
Limited Partnership shall be Hable for all of the obligations of CFT existing as of the Effective Date.
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2. The Certificate of Limited Partnership of CTA as in effect on the Effective
Date shall remain in effect and be the Certificate of Limited Partnership of the Surviving Limited
Parinership.

3. The Limited Partnership Agresment of CTA as in effect on the Effective Date
(the “Limited Parinership Agreement™) shall remain in effect and be the Limited Partnership
Agreement of the Surviving Limited Partnership. All partners of CFT agree to be bound by all of the
terms and provisions of the Limited Partpership Agreement. o

4, On the Effective Date, by virtue of the Merger and without any forther act,
the general partnership interest in CFT held by CFT Properties, Inc., a Florida corporation, and
the limited partnership interests in CFT heid by Thomas J. Crocker and Richard S. Ackermen shall
be canceled. Immediately prior to the Merger, all of the general and imited partnership interests
of CFT are owned by the same entity or persons, in the same percentage ownership, as the
partnership interests of CTA. As a result, the issuance of partnership interests in CTA to the
partners in CET would aot have an economic ramification. Therefore, no partnership interests of
CTA are being issued to the partpers of CFT,

13

5. The name and business address of the general partner of the Surviving
Limited Partnership is:

CTA Properties, Inc.

433 Plaza Real, Suite 335

Boca Raton, Florida 33432

8. Pursuant to Section §20.202 of the Florida Statutes, CTA Properties, Inc,,
hereby specifically consents to continning to be a general partner in the Surviving Limited .
Parimership. - T

7. The Merger shall become effective at $:00 a.m. on the date the Asticles of
Merger effectuating the Merger are filed with the Florida Secretary of State.
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™ WITNESS WHEREQOF, all of the panners of the CFT and CTA have saused
1his Agreement and Plan of Merger to be sigred

PARTNERS OF CFT PROPERTIES, LTD.

CFY PROPERTIES, INC., 2 Flonda

corporation, its pene ner
o
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chHarc S. an, Limited Partnsr
PARTNERS OF CTA PROPERTIES, LTDB.
CTA PROPERTIES, INC , a Flotia
corporation, its general p r
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chara S. 4c n, Limited Partnar
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